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License Agreement Addendum No. 1

Data Base Architects, Inc. dba Kalinda Software
Terms and Conditions

ARTICLE 1. CONFIDENTIALITY

1.1 Acknowledgement. County hereby acknowledges and agrees that the Software and
Documentation constitute and contain proprietary products and trade secrets of the Licensor
embodying creative efforts and confidential information, ideas, and expressions.
Accordingly, the County agrees to treat (and take precautions to ensure that its employees
treat) the Software and Documentation as confidential in accordance with the confidentiality
requirements and conditions set forth below.

a) All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the
County in connection with the Services performed under this Agreement, made or
developed by the Licensor in the course of the performance of the Agreement, or
which the County holds the proprietary rights, constitute Confidential Information and
may not, without the prior written consent of the County, be used by the Licensor or
its employees, agents, subconsultants or suppliers for any purpose other than for the
benefit of the County, unless required by law.

b} In addition to the foregoing, all County employee information and County financial
information shall be considered confidential information and shall be subject to all the
requirements stated herein. Neither the Licensor nor its employees, agents,

“subconsultants or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential Information without
the prior written consent of the County. Additionally, the Licensor éxpressly agrees
to be bound by and to defend, indemnify and hold harmless the County, and their
officers and employees from the breach of any federal, state or local law in regard to
the privacy of individuals.

1.2 Maintenance of Confidential Information. The Licensor shall advise each of its
employees, agents, subconsultants and suppliers who may be exposed to such Confidential
Information of their obligation to keep such information confidential and shall promptly
advise the County in writing if it learns of any unauthorized use or disclosure of the
Confidential Information by any of its employees or agents, or subconsultants or supplier's
employees, present or former. In addition, the Licensor agrees to cooperate fully and
provide any assistance necessary to ensure the confidentiality of the Confidential
Information.

1.3 Injunctive Relief. It is understood and agreed that in the event of a breach of this Article
damages may not be an adequate remedy and the County shall be entitled to injunctive
relief to restrain any such breach or threatened breach. Unless otherwise requested by the
County, upon the completion of the Services performed hereunder, the Licensor shail
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retained by the Licensor or its employees, agents,
subconsultants or suppliers without the prior written consent of the County.
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1.4 Survival. Licensee's obligations under this Article 9 will survive the termination of this
Agreement or of any license granted under this Agreement for whatever reason.

ARTICLE 2. INSPECTOR GENERAL REVIEWS

2.1 Independent Private Sector Inspector General Reviews. Pursuant to Miami-Dade County
Administrative Order 3-20, the County has the right to retain the services of an Independent
Private Sector Inspector General (hereinafter "IPSIG"), whenever the County deems it
appropriate to do so. Upon written notice from the County, the Licensor shall make
available to the IPSIG retained by the County, all requested records and documentation
pertaining to this Agreement for inspection and reproduction. The County shall be
responsible for the payment of these IPSIG services, and under no circumstance shall the
Licensor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision herein, apply to the
Licensor, its officers, agents, employees, subconsultants and assignees. Nothing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Licensor in connection with this
Agreement. The terms of this Article shall not impose any liability on the County by the
Licensor or any third party. '

2.2 Miami-Dade County Inspector General Review. According to Section 2-1076 of the Code
of Miami-Dade County, as amended by Ordinance No. 99-83, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform
audits on all County contracts, throughout the duration of said contracts, except as
otherwise provided below. The cost of the audit for this Contract shall be one quarter (1/4) of
one (1) percent of the total contract amount which cost shall be included in the total contract
amount. The audit cost will be deducted by the County from progress payments to the
Licensor. The audit cost shall also be included in all change orders and all contract
-renewals and extensions.

2.3 Exception. The above application of one quarter (1/4) of one percent fee assessment
shall not apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal
services; (c) contracts for financial advisory services; {d) auditing contracts; (e) facility
.rentals and lease agreements; (f) concessions and other rental agreements; (g) insurance
contracts; (h) revenue-generating contracts; (I) contracts where an IPSIG is assigned at the
time the contract is approved by the Commission; (j) professional service agreements under
$1,000; (k) management agreements; (I) small purchase orders as defined in Miami-Dade
County Administrative Order 3-2; (m) federal, state and local government-funded grants;
and (n) interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County
Board of County Commissioners may authorize the inclusion of the fee assessment of one
quarter (1/4) of one percent in any exempted contract at the time of award

2.4 Inspector General Powers. Nothing contained above shall in any way limit the powers of
the [nspector General to perform audits on all County contracts including, but not limited to,
those contracts specifically exempted above. The Miami-Dade County Inspector General is
authorized and empowered 1o review past, present and proposed County and Public Health
Trust contracts, transactions, accounts, records and programs. In addition, the Inspector
General has the power to subpoena witnesses, administer oaths, require the production of
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records and monitor existing projects and programs. Monitoring of an existing project or
program may include a report concerning whether the project is on time, within budget and
in conformance with plans, specifications and applicable law. The Inspector General is
empowered to analyze the necessity of and reasonableness of proposed change orders to
the Contract. The Inspector General is empowered to retain the services of independent
private sector inspectors general (IPSIG) to audit, investigate, monitor, oversee, inspect and
review operations, activities, performance and procurement process, including but not
limited to project design, specifications, proposal submittals, activities of the Licensor, its
officers, agents and employees, lobbyists, County staff and elected officials to ensure
compliance with contract specifications and to detect fraud and corruption.

a) Upon written notice to the Licensor from the Inspector General or IPSIG retained by
the Inspector General, the Licensor shall make all requested records and documents
available to the Inspector General or IPSIG for inspection and copying. The
Inspector General and IPSIG shalt have the right to inspect and copy all documents
and records in the Licensor's possession, custody or control which, in the Inspector
General's or IPSIG's sole judgment, pertain to performance of the contract,
including, but not limited to original estimate files, change order estimate files,
worksheets, proposals and agreements form and which successful and unsuccessful
subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documenis, proposal and contract
documents, back-charge documents, all documents and records which involve
cash, trade or volume discounts, insurance proceeds, rebates, or dividends
received, payroll and personnel records, and supporting documentation for the
aforesaid documents and records.

ARTICLE 3. COUNTY USER ACCESS PROGRAM {(UAP)

3.1 User Access Fee. Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this
Contract is subject to a user access fee under the County User Access Program (UAP) in
the amount of two percent (2%). All sales resulting from this Contract, or any contract
resulting from this solicitation and the utilization of the County contract price and the terms
and conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to
all contract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entity.

The Licensor providing goods or services under this Contract shall invoice the contract price
and shall accept as payment thereof the contract price less the 2% UAP as full and
complete payment for the goods and/or services specified on the invoice. The County shall
retain the 2% UAP for use by the County to help defray the cost of the procurement
program. Vendor participation in this invoice reduction portion of the UAP is mandatory.

3.2 Joint Purchase. Only those entities that have been approved by the County for
participation in the County’s Joint Purchase and Entity Revenue Sharing Agreement are
eligible to utilize or receive County contract pricing and terms and conditions. The County
will provide to approved entities a UAP Participant Validation Number. The Licensor must
obtain the participation number from the entity prior to filing any order placed pursuant to
this section. Licensor participation in this joint purchase portion of the UAP, however, is
voluntary. The Licensor shall notify the ordering entity, in writing, within 3 work days of
receipt of an order, of a decision to decline the order.
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For all ordering entities located outside the geographical boundaries of Miami-Dade County,
the Licensor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged
- Back” basis. This allowance shall only be made when expressly authorized by a
representative of the ordering entity prior to shipping the goods.

The County shall have no liability to the Licensor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to be a party thereto. All orders
shall be placed directly by the ordering entity with the Licensor and shall be paid by the
ordering entity less the 2% UAP.

3.3 Licensor Compliance. If a Licensor fails to comply with this Article, that Licensor may be
considered in default by the County in accordance with this Agreement.

ARTICLE 4. LICENSOR OBLIGATIONS

As a requirement of this Agreement, the Licensor is obligated to comply with all applicable
County ordinances and state statutes. The Licensor shall be a registered vendor with the
County — Department of Procurement Management, for the duration of this Agreement. It is
the responsibility of the Licensor to file the appropriate Vendor Application and to update the
Application file for any changes for the duration of this Agreement, including any option
years.

The following County Vendor Application and Affirmative Action place information can be
downloaded from the following websites:

a) Active County Vendor Registration and County Affidavits — the vendor registration
application and associated affidavits can be downloaded from the following website:
http://www.miamidade.gov/dpm/ivendor reqistration.asp;

All terms covenants and conditions of the original Contract shall remain in full force and
effect for the duration of the renewal period.
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Kalinda Software
License Agreement

Kalinda Software is pleased to submit this Agreement to
Miami Dade County

(the "Client"), for a license to use the "Licensed Product(s)" described below and
for related services under the Terms and Conditions set forth in this Agreement.
This agreement will serve to extend the previous license agreement dated
January 28, 2003.

The following location in the United States is the Designated CPU where the
Licensed Product(s) will be used and to which support will be provided:

5680 SW 87th Avenue
Miami, FL 33173

CPU Model 9672-RC6
CPU Serial Number 73734, 79793
Licensed Quantity 2

As further described by this Agreement, the flcense fees for the Licensed
Product(s) are as follows:

Licensed Product Current Renewal Fee
Kalinda OnLine Help for IDMS Serial #73734 $6,827.00
Kalinda OnLine Help for IDMS Serial #79793 $6,827.00
Less 20% Discount for 2™ CPU -$1,365.00
Total for period 1/1/08 — 12/31/08 $12,289.00
Total for period 1/1/09 — 12/31/09 $13,518.00
Total for period 1/1/10 — 12/31/10 $14,870.00

Annual Renewal Fee is due on the delivery date. The next delivery date will be
1/1/2008 for the period of 1/1/08 — 12/31/08.

The provisions of this Agreement will remain open for acceptance by Client
through December 10th, 2007.
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